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A DIRECTOR RESPONSIBILITIES

1.

Director Responsibilities

The business and affairs of the Company shall be managed under the direction of
the Board. A director is expected to spend the time and effort necessary to
properly discharge such director's responsibilities. Accordingly, a director is
expected to regularly attend, in person if at all practicable, meetings of the Board
and committees on which such director sits, with the understanding that on
occasion a director may by unable to attend a meeting. A director who is unable to
attend a meeting is expected to notify the Chairman of the Board or the Chairman
of the appropriate committee in advance of such meeting.

B. BOARD COMPOSITION

1.

Size of the Board

The maximum number of Board seats has been established at 25 by the Bylaws of
the Company. The Board presently has 17 members. It is the sense of the Board
that this is the appropriate size for the Board at the present time. However, the
Board will consider recommending to the shareholders that the number of Board
seats be increased or decreased if appropriate in the future. The Company also has
a number of Emeritus directors at present who may attend meetings but who do
not vote. The Board does not have a policy limiting the number of Emeritus
directors.

Mix of Management and Independent Directors

The Board believes that as a matter of policy, a majority of the members of the
Board of Directors should be independent. The Board is willing to have members
of management, in addition to the Chief Executive Officer, as directors, but the
Board believes that management should encourage senior managers to understand
that Board membership is not necessary or a prerequisite to any higher
management position in the Company. On matters of corporate governance,
decisions should be made by the independent directors.



Independent Directors

An independent director is one who qualifies as independent under the listing
standards of the New York Stock Exchange (the "NYSE"). The Board shall
review annually the relationship that each director has with the Company (either
directly or as a partner, shareholder or officer of an organization that has a
relationship with the Company). Following such annual review, only those
directors who the Board affirmatively determines have no material relationship
with the Company (either directly or as a partner, shareholder or officer of an
organization that has a relationship with the Company) will be considered
independent directors, subject to additional qualifications prescribed under the
listing standards of the NYSE.

Emeritus and Advisory Directors

Emeritus directors are those individuals who have left the Board after having
served a minimum of five years and having attained the age of 55 or older.
Advisory directors are those individuals, who, because of their anticipated value
to the Company, are asked to serve when there is no official director position
available on the Board.

Neither Emeritus nor Advisory directors may vote on any issue, but may attend
regular and special meetings of the Board. Non-employee Emeritus directors who
began their Board service prior to May 2001, shall be entitled to compensation
under the Board's retirement plan, but shall otherwise serve without
compensation. Advisory directors are paid the equivalent of a director.

Nomination of Directors

The Board has delegated to the Corporate Governance Committee the
responsibility of selecting and recommending to the shareholders nominees for
membership on the Board. The Corporate Governance Committee is also
responsible for reviewing any shareholder nominees. In discharging this
responsibility, the Corporate Governance Committee may receive input from
other Board members. In its selection, the Corporate Governance Committee
should consider such factors as values and disciplines, ethical standards, diversity,
background, skills and experience of the nominee, within the context of the
characteristics and needs of the Board as a whole.

Retirement Age

It is the sense of the Board that the retirement age for directors of 75 is
appropriate.



Term Limits

The Board does not believe it should establish term limits. While term limits
could help ensure that there are fresh ideas and viewpoints available to the Board,
they hold a disadvantage of losing the contribution of directors who have been
able to develop, over a period of time, increasing insight into the Company and its
operations, and therefore, provide an increasing contribution to the Board as a
whole.

Staggered Terms

From a corporate governance perspective, it is the sense of the Board to elect each
director to a one year term as opposed to a staggered election of directors.

Directors Who Change Their Present Job Responsibility; Other Board
Relationships

It is the sense of the Board that individual directors who change the job
responsibility they held when they were elected to the Board should submit a
letter of resignation for consideration by the Board. It is not the sense of the Board
that in every instance the directors who retire or change from the position they
held when they came on the Board should necessarily leave the Board. There
should, however, be an opportunity for the Board, via the Corporate Governance
Commiittee, to review the continued appropriateness of Board membership under
these circumstances. Directors are encouraged to limit the number of boards of
other companies on which they serve, taking into account potential board
attendance, participation and effectiveness on these boards.

C. OTHER BOARD MATTERS

1.

Director Ownership Guidelines

It is the sense of the Board that directors should have an ownership interest in the
Company. The Corporate Governance Committee shall establish guidelines for
stock ownership of the Company by directors.

Board Access to Management

Board members shall have complete access to the Company's management and, as
appropriate, to the Company's outside advisors. Board members shall coordinate
such access through the Chief Executive Officer and Board members will use
judgment to assure that this access is not distracting to the business operation of
the Company.



3. Board Orientation and Continuing Education

The Company shall provide new directors with a director orientation program to
familiarize such directors with, among other things, the Company's business,
strategic plans, significant financial, accounting and risk management issues,
compliance programs, conflicts policies, code of business conduct and ethics,
corporate governance guidelines, principal officers, internal auditors and
independent auditors. Each director is expected to participate in continuing
educational programs in order to maintain the necessary level of expertise to
perform his or her responsibilities as a director. In addition, it is highly
recommended that each director attend (either in person or via webcast) the
Company's annual presentation to financial analysts in May. It is also highly
recommended that directors listen to the Company's quarterly conference calls
with financial analysts. This policy will ensure that the director is sufficiently
informed of the material aspects of the Company’s public disclosures, financial
condition and business operations.

4. Lead Non-Management Director

Since the Audit, Compensation, and Corporate Governance Committees are made
up exclusively of independent directors, it is the sense of the Board that the
chairperson of one of the Corporate Governance, Audit, or Compensation
committees should serve as the Company's lead non-management director (the
"Lead Non-Management Director"), with the designation of Lead Non-
Management Director being rotated on an annual basis (effective at the first Board
of Director's meeting following the Annual Meeting of Shareholders) among the
chairpersons of the Corporate Governance, Audit, and Compensation

committees. The Lead Non-Management Director's duties will include
coordinating the activities of the non-management directors, coordinating the
agenda for and moderating sessions of the Board's non-management directors, and
facilitating communications among the other members of the Board.

5. Assessing Board Performance

The Corporate Governance Committee is responsible for overseeing and
managing the process for the evaluation of the Board as a whole and for reporting
the performance of evaluation results to the Board on an annual basis, or when
deemed necessary by the Corporate Governance Committee.

D. BOARD LEADERSHIP
1. Selection of Chairman and Chief Executive Officer

The Board should be free to make this choice any way that seems best for the
Company at a given point in time. The Board does not have a policy, one way or
the other, on whether or not the role of the Chairman and Chief Executive Officer
should be separate and, if it is to be separate, whether the Chairman should be
selected from the nonemployee directors or be an employee.



Executive Committee; Selection of Chairman of the Executive Committee

Since the Audit, Compensation, and Corporate Governance Committees are made
up exclusively of independent directors, it is the sense of the Board that a majority
of the Executive Committee need not consist of independent directors. The
Chairman of the Executive Committee will be a director designated by the Board
of Directors.

E. BOARD MEETINGS

1.

Selection of Agenda Items for Board Meetings

The Chairman of the Board and Secretary will establish the agenda for each
Board meeting. Each Board member is free to suggest the inclusion of item(s) on
the agenda.

Board Materials Distributed in Advance

Information and data that are important to the Board's understanding of agenda
items may be distributed in writing to the Board before the Board meets.

As a general rule, materials on non-routine or unusual subjects should be sent to
the Board members in advance so that Board meeting time may be conserved and
discussion time focused on questions that the Board has about the material.
Sensitive subject matters may be discussed at the meeting without written
materials being distributed in advance or at the meeting.

Executive Session of Directors

The Board, including Emeritus Board members, may meet in executive session
from time to time at the discretion of the non-management directors.

Executive Sessions of Non-Management Directors

The non-management directors of the Board, including non-management
Emeritus directors, will meet in executive session on a regularly scheduled basis
and at such other times as may be requested by a majority of the non-management
directors. Other persons may attend meetings of non-management directors upon
the request of the non-management directors. The Compensation Committee's
annual evaluation of Chief Executive Officer performance shall be reported at an
executive session of the non-management directors on an annual basis.

F. COMMITTEE MATTERS

1.

Number, Structure and Independence of Committees

The current principal six committees are Audit, Executive, Compensation,
Pension, Acquisition, and Corporate Governance. The current committee structure
of the Company seems appropriate. There will, from time to time, be occasions on



which the Board may want to form a new committee or disband a current
committee depending upon the circumstances. Committee membership will
consist of only independent directors as defined in Section B.3 above for the
Audit, Corporate Governance, and Compensation Committees.

Assignment of Committee Members

The Board is responsible, after consultation with the Chairman of the Board and
the recommendations of the Corporate Governance Committee, and with
consideration of the desires of individual Board members, for the assignment of
Board members to various committees.

G. LEADERSHIP DEVELOPMENT AND EVALUATION

1.

Chief Executive Officer Performance Review

The Compensation Committee has the responsibility of ensuring that it has in
place performance measures and objectives to be used to evaluate Chief
Executive Officer performance. The Compensation Committee has the
responsibility of performing the annual evaluation of Chief Executive Officer and
reporting it to an executive session of non-management directors. The
Compensation Committee uses its evaluation results in the course of its
deliberations when considering the compensation of the Chief Executive Officer.

Succession Planning and Management Development

The Chief Executive Officer shall review executive succession planning and
management development at an annual executive session of non-management
directors.

H. BOARD COMPENSATION

1.

Board Compensation

It is the sense of the Board that a review of Board compensation should be
undertaken by the Compensation Committee at least every 2 years or at such other
times as circumstances may warrant. As part of a director's total compensation
and to create a direct linkage with corporate performance, the Board believes that
a meaningful portion of a director's compensation should be provided in stock
options. Changes in Board compensation, if any, should come at the suggestion of
the Compensation Committee but with full discussion and concurrence by the
Board.

l. TRANSITION

1.

Transition

These guidelines mandate a number of changes from the Company's current
practice. It is understood that a reasonable amount of time is necessary to fully



implement the required changes. Therefore, these guidelines shall not become
effective until such time as is required by the NYSE listing standards unless an
earlier date is mandated by law, regulation or NYSE listing standard for any

particular matter.



